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SECURITIES ACT 





SECURITIES ACT OF 1933 
Rel. No. 5407/July 18, 1973 


Admin. Proc. File No. 3-4276 
In the Matter of 


MARICULTURE GROWTH INDUSTRIES, INC. 
115 East Garden Street 

Pensacola, Florida 

(2-44853) 


FINDINGS AND STOP ORDER 


These are proceedings under Section 8(d) of the Securities 
Act to determine whether a stop order should issue sus- 
pending the effectiveness of a registration statement filed 
on June 29, 1972, and amended on October 20, 1972, by 
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eC COCKE 


A WEEKLY COMPILATION OF RELEASES FROM THE SECURITIES AND EXCHANGE COMMISSION 


Mariculture Growth Industries, Inc., a cormpany which 
proposes to engage in the commercial cultivation and sale 
of oysters. The registration statement, which has not been 
declared effective, relates to a proposed public offering of 
150,000 shares of registrant’s common stock at $5.00 per 
share. 


Registrant submitted an offer of settlement and stipula- 
tion in which it consented to the issuance of a stop order, 
and, solely for the purpose of these proceedings, consent- 
ed to findings consistent with the allegations contained in 
the Statement of Matters filed by the Commission's Divi- 
sion of Enforcement in these proceedings. In addition, 
registrant agreed to mail within 10 days a copy of any 
findings and opinion issued in connection with this matter 
to all persons who have received a copy of the prospectus 
filed with the registration statement. 


After due consideration of the offer of settlement and 
upon the recommendation of the Division, the Commis- 
sion determined to accept such offer. On the basis of the 
Statement of Matters and the offer of settlement and 
stipulation, it is found that the registration statement as 
amended was materially misleading. 


The registration statement included the following state- 
ments: In March 1971 registrant acquired leases from the 
State of Florida covering 175 acres of bottom land in 
Escambia Bay to be used for the commercial production 
of oysters. In September 1971 the oysters cultivated in 
the company’s beds were destroyed by industrial pol- 
lutants. At the present time the bay area in which the 
company’s beds are located is believed free of harmful 
pollutants. The Florida Department of Natural Resources 
maintains a marine laboratory in that area which peri- 
odically inspects the oyster beds and the company’s beds 
were last inspected in August 1972. In order to support 
oyster cultivation, the bottom land on which oysters are 
planted must have a firm, sandy base. If mud is present, 
cultch, which consists of oyster shells, mature oysters and 
clam shells, is planted to raise the level of the bottom 
land above the mud. The company has been engaged in 
the preparation of the bottom land by disseminating 
cultch over approximately 90 acres of the 175 acres 
leased by the company. 


The above statements were materially misleading in view 
of the failure to disclose the following: The oysters des- 
troyed in September 1971 had not been cultivated in the 
company’s oyster beds but had been cultivated in public 
beds and then transferred to the company’s beds during 
the period June - August 1971. The destruction of those 
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oysters was directly caused by a natural fungus, Laby- 
rinthomyxa marina, and the industrial pollution was only 
one of several factors which may have triggered the des- 
truction of the oysters. The fungus is still prevalent under 
non-lethal conditions in 80-90% of the oysters in the area 
of the company’s leases thus increasing the risk of addi- 
tional destruction of oysters. The Florida Department of 
Natural Resources marine laboratory in the area does not 
periodically inspect oyster beds and it did not inspect the 
company’s beds in August 1972. Most of the bottom 
land covered by the leases contains at least two to three 
feet of mud which materially increases the risk and cost 
of commercially cultivating oysters. At the present time, 
despite the alleged planting of 90 acres of cultch, most of 
the leased area is soft mud with occasional mounds of 
shell. 


The registration statement indicates that the oyster bed 
leases held by registrant were acquired by assignment but 
it fails to disclose that there is no record that the assign- 
ments were filed or recorded with Florida state authori- 
ties as required by Florida law. Nor does the registration 
statement disclose that the area covered by such leases is 
subject to a State drilling lease, dated August 7, 1968, 
and assigned to a major oil company in March 1970. In 
addition, the registration statement fails to disclose that 
William A. Clemmer, Samuel Greenberg and Charles H. 
Fairchild, officers and directors of registrant, Theodore 
M. Lakos, described as a promoter of registrant, and per- 
sons associated with them, have filed applications with the 
State of Florida for leases of bottom land for the cultiva- 
tion of oysters, some of which relate to an area several 
miles from registrant’s leases and some of which are 
adjacent to registrant’s present lease sites. The registration 
statement does not indicate whether these individuals plan 
to cultivate the leases themselves or transfer them to reg- 
istrant. There is no discussion of the potential conflicts 
of interest of officers, promoters and their associates en- 
gaged in an activity which is the principal business of 
registrant. 


The registration statement also fails to disclose that Lakos 
is involved in the day-to-day operation of registrant, and 
that in May 1970 he consented to a final judgment en- 
joining him from violations of Sections 5(a) and (c) and 
Section 17(a) of the Securities Act and Section 10(b) of 
the Securities Exchange Act and Rule 10b-5 thereunder. 
The information with respect to the injunction was, how- 
ever, disclosed in the letter of transmittal that accom- 
panied the registration statement at the date of its orig- 
inal filing. > 


In view of the foregoing, a stop order should issue sus- 
pending the effectiveness of the registration statement. 


Accordingly, 1T 1S ORDERED that the effectiveness of the 
above registration statement filed by Mariculture Growth 
Industries, as amended, be, and it hereby is, suspended. 


For the Commission, by the Office of Opinions and Re- 
view, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 
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SECURITIES ACT OF 1933 
Rel. No. 5408/July 19, 1973 


PERMANENT SUSPENSION OF THE REGULATION 
A EXEMPTION OF UNITED AUTO AUCTION 
SYSTEMS, INC. 


The Securities and Exchange Commission order of May 
29, 1973 temporarily suspending the Regulation A ex- 
emption from registration under the Securities Act of 
1933 with respect to a public offering of stock of United 
Auto Auction Systems, Inc. (‘“Auction’’) has become 
permanent. 


Pursuant to a notification filed on December 18, 1972, 
Auction offered 100,000 shares of its common stock at 
$5.00 per share. According to the order, the Commission 
had reason to believe that: (a) the notification and offer- 
ing circular omitted to state material facts necessary to 
make the statements made, in light of the circumstances 
under which they were made, not misleading, particularly 
with respect to the fact that the offering circular failed to 
disclose that the auctioneer’s license of Stanley Gordon 
had been revoked; (b) the terms and conditions of Regu- 
lation A had not been complied with particularly with re- 
spect to the failure of the offering circular to disclose 
that Auction had been notified by the Department of 
Motor Vehicles of the State of California of repeated vio- 
lations of the State of California Motor Vehicle Code; } 
and (c) the offering, if made, would have been in viola- 

tion of Section 17 of the Securities Act of 1933. 








SECURITIES EXCHANGE ACT 





SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10285/July 13, 1973 I 


The Securities and Exchange Commission today an- 
nounced that it will terminate the temporary suspension 
of trading in the securities of Goodway, Inc., located in 
Philadelphia, Pennsylvania, at midnight (EDT) July 16, 
1973. 


The Commission initiated the trading suspension on 
October 10, 1972 because of the unavailability of ade- 
quate and accurate information concerning the financial 
condition of the company. 


The American Stock Exchange halted trading in Good- 
way’s common stock on October 3, 1972. On July 12, 
1973 the Commission issued an order granting an applica- 
tion filed with the Commission by the American Stock 
Exchange to strike from listing and registration Good- 
way’s common stock effective at the opening of business 
on July 13, 1973. Goodway is delinquent in filing with 
the Commission its annual report on Form 10-K for the 
year ended February 28, 1973, as required by the Secu- 
rities Exchange Act. 





Goodway filed a Current Report on Form 8-K for the 
month of May 1973, which included an unaudited, con- 
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solidated balance sheet analysis as of April 30, 1973, 
which shows assets with a book value of approximately 
$5,811,000 and liabilities of approximately $9,560,000 of 
which $3,307,000 represent unsecured debt. The 8-K also 
stated that on May 15, 1973, the company met with 
representatives of its major unsecured creditors in an ef- 
fort to initiate the development of a plan to restructure 
its unsecured debt. Goodway sent a letter dated May 25, 
1973, to its shareholders of record informing them of the 
above-mentioned meeting with creditors, of certain 
changes in the officers of the company which were ef- 
fected on May 12, 1973, and of certain financial informa- 
tion (total assets and liabilities as shown on the unaudited 
balance sheet analysis as of April 30, 1973). 


The Commission cautions broker-dealers, shareholders and 
prospective purchasers that they should consider carefully 
the foregoing information along with all other currently 
available information and any information subsequently 
issued by the company. 


Furthermore, brokers and dealers should be alert to the 
fact that pursuant to Rule 15c2-11 under the Exchange 
Act, no quotation may be entered unless and until they 
have strictly complied with all of the provisions of said 
rule. If any broker or dealer has any questions as to 
whether or not he has complied with said rule, he should 
not enter any quotation but immediately contact the staff 
of the Securities and Exchange Commission, Division of 
Enforcement in Washington, D.C. If any broker or dealer 
is uncertain as to what is required by Rule 15c2-11, he 
should refrain from entering quotations relating to the 
securities in question until such time as he has familiar- 
ized himself with said rule and is certain that all of its 
provisions have been met. If any broker or dealer enters 
any quotation which is in violation of said rule, the Com- 
mission will consider the need for prompt enforcement 
action. 





SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10286/July 16, 1973 


The Securities and Exchange Commission announced pur- 
suant to Section 15(c)(5) of the Securities Exchange Act 
of 1934 (‘Exchange Act’’) the temporary suspension of 
over-the-counter trading for a ten-day period commencing 
at 2:00 p.m. (EDT) on July 16, 1973 and terminating at 
midnight (EDT) on July 25, 1973 of the securities of 
Telectro-Mek, Incorporated located in Fort Wayne, 
Indiana. 


The Commission initiated the subject suspension because 
the subject issuer failed to comply with the reporting pro- 
visions of the Exchange Act resulting in the lack of cur- 
rent and accurate information available to the public. 


The Commission cautions broker-dealers, shareholders, and 
prospective purchasers that they should carefully consider 
the foregoing information along with all other currently 
available information and any information subsequently 
issued by the company. 


Furthermore, brokers and dealers should be alert to the 
fact that pursuant to Rule 15c2-11 under the Exchange 


Act, no quotation may be entered unless and until they 
have strictly complied with all of the provisions of said 
rule. If any broker or dealer has any questions as to 
whether or not he has complied with said rule, he should 
not enter any quotation but immediately contact the staff 
of the Division of Enforcement in Washington, D.C. If 
any broker or dealer is uncertain as to what is required 
by Rule 15c2-11, he should refrain from entering quota- 
tions relating to the securities in question until such time 
as he has familiarized himself with said rule and is certain 
that all of its provisions have been met. If any broker or 
dealer enters any quotation which is in violation of said 
rule, the Commission will consider the need for prompt 
enforcement action. 





SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10287/July 18, 1973 


The Securities and Exchange Commission announced pur- 
suant to Section 15(c)(5) of the Securities Exchange Act 
of 1934 ("Exchange Act’’) the temporary suspension of 
over-the-counter trading for a ten-day period commencing 
at 10:00 a.m. (EDT) on July 18, 1973 and terminating at 
midnight (EDT) on July 27, 1973 of the securities of the 
following issuers which have failed to file with the Com- 
mission the indicated reports: 


Johnny Unitas Quarterback Clubs, Inc. located in Abing- 
ton, Pennsylvania (10-K annual reports for 1971 and 
1972 and 10-O quarterly reports for 1971, 1972 and the 
first quarter of 1973); and Radioptics, Inc. located in 
Plainview, New York (10-K annual report for 1972 and 
10-Q quarterly reports for 1972 and the first quarter of 
1973). 


The Commission initiated the subject suspensions because 
the subject issuers failed to comply with the reporting 
provisions of the Exchange Act resulting in the lack of 
current and accurate information available to the public. 


The Commission cautions broker-dealers, shareholders, and 
prospective purchasers that they should carefully consider 
the foregoing information along with all other currently 
available information and any information subsequently 
issued by the company. 


Furthermore, brokers and dealers should be alert to the 
fact that pursuant to Rule 15c2-11 under the Exchange 
Act, no quotation may be entered unless and until they 
have strictly complied with all of the provisions of said 
rule. If any broker or dealer has any questions as to 
whether or not he has complied with said rule, he should 
not enter any quotation but immediately contact the staff 
of the Division of Enforcement in Washington, D.C. If any 
broker or dealer is uncertain as to what is required by 
Rule 15c2-11, he should refrain from entering quotations 
relating to the securities in question until such time as he 
has familiarized himself with said rule and is certain that 
all of its provisions have been met. If any broker or dealer 
enters any quotation which is in violation of said rule, the 
Commission will consider the need for prompt enforce- 
ment action. 





SEC DOCKET/159 





SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10288/July 19, 1973 


The Securities and Exchange Commission announced pur- 
suant to Section 15(c)(5) of the Securities Exchange Act 
of 1934 (‘Exchange Act’’) the temporary suspension of 
over-the-counter trading for a ten-day period commencing 
at 10:15 a.m. (EDT) on July 19, 1973 and terminating at 
midnight (EDT) on July 28, 1973 of the securities of the 
following issuers which have failed to file with the Com- 
mission the indicated reports: 


American Home Industries Corp., located in Bakersfield, 
California (10-Q reports for the last two quarters of 1972 
and the first quarter of 1973); and Offshore Sea Develop- 
ment Corp., located in San Diego, California (10-K Annual 
Report for 1972 and 10-O Quarterly Reports for 1972 
and the first quarter of 1973). 


The Commission initiated the subject suspensions because 
the subject issuers failed to comply with the reporting 
provisions of the Exchange Act resulting in the lack of 
current and accurate information available to the public. 


The Commission cautions broker-dealers, shareholders, and 
prospective purchasers that they should carefully consider 
the foregoing information along with all other currently 
available information and any information subsequently 
issued by the company. 


Furthermore, brokers and dealers should be alert to the 
fact that pursuant to Rule 15c2-11 under the Exchange 
Act, no quotation may be entered unless and until they 
have striclty complied with all of the provisions of said 
rule. If any broker or dealer has any questions as to 
whether or not he has complied with said rule, he should 
not enter any quotation but immediately contact the staff 
of the Division of Enforcement in Washington, D.C. If any 
broker or dealer is uncertain as to what is required by 
Rule 15c2-11, he should refrain from entering quotations 
relating to the securities in question until such time as he 
has familiarized himself with said rule and is certain that 
all of its provisions have been met. If any broker or dealer 
enters any quotation which is in violation of said rule, the 
Commission will consider the need for prompt enforce- 
ment action. 





SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10289/July 20, 1973 


The SEC has granted an application of Champion Golf 
Club, Inc. for exemption from the registration provisions 
of the Act. Champion, a Texas corporation, was organized 
in January 1957 for the purpose of ownership, operation 
and management of a golf club and related facilities. It 
has 5000 outstanding shares of common stock owned by 
the two founders and co-managers of the club and seven 
other individuals. Each member of the club must own 
either a share of Class A or Class B preferred stock. In 
December 1972 there were 348 active members owning 
one share each of Class A preferred and 65 nonmembers 
owning one share each of Class A preferred stock. At the 
time there were 449 members and 6 nonmembers holding 
one share each of Class B preferred stock. There 
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has not been any trading activity in the Class B pre- 
ferred stock. 








HOLDING COMPANY ACT 





PUBLIC UTILITY HOLDING COMPANY ACT OF 7935 
Rel. No. 18033/July 16, 1973 


In the Matter of 


ALABAMA POWER COMPANY 
Birmingham, Alabama 


GEORGIA POWER COMPANY 
Atlanta, Georgia 
(70-5360) 


ORDER AUTHORIZING PURCHASE AND SALE OF 
TRANSMISSION LINE 


The Alabama Power Company (“‘Alabama’’) and the 
Georgia Power Company (‘‘Georgia”’), electric utility sub- 
sidiary companies of The Southern Company, (‘‘South- 
ern’), a registered holding company, have filed an applica- 
tion-declaration with this Commission pursuant to Sec- 
tions 9, 10 and 12(d) of the Public Utility Holding Com- 
pany Act of 1935 (‘‘Act’’), and Rule 43 promulgated 
thereunder as regards the following proposed transactions. 


Alabama proposes to purchase and Georgia proposes to 
sell two segments of a 115,000 volt transmission line for 
$163,913.93. The purchase price was determined on the 
basis of original cost, $233,674.31, less accrued deprecia- 
tion through June 30, 1973, $69,760.38. 


The line segments proposed to be sold are the northern 
portion of a line originally built by Georgia in approxi- 
mately 1928 between generating plants in Columbus, 
Georgia and Americus, Georgia. In 1941, Georgia routed 
this line through a substation in South Columbus, Georg- 
ia. Subsequently, the line was tapped at three Alabama 
substations and almost the entire capacity of the subject 
line segments is now used to serve Alabama’s customers. 
The line segments to be sold are entirely in Russell 
County in the State of Alabama. It is stated that their 
acquisition by Alabama will result in greater economy of 
operation and maintenance. 


No State commission or Federal commission other than 
this Commission has jurisdiction over the proposed trans- 
actions. 


Due notice of the filing of said application-declaration has 
been given in the manner prescribed in Rule 23 promul- 
gated under the Act (Holding Company Act Release No. 
18004), and no hearing has been requested of or ordered 
by the Commission. Upon the basis of the facts in the 
record, it is hereby found that the applicable standards of 
the Act and the rules thereunder are satisfied and that no 
adverse findings are necessary; and that it is appro- 
priate in the public interest and in the interest of 
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investors and consumers that said application-declaration, 
as amended, be granted and permitted to become effec- 
tive. 


IT 1S ORDERED, pursuant to the applicable provisions of 
the Act and rules thereunder, that said application-declara- 
tion, as amended, be, and it hereby is, granted and per- 
mitted to become effective forthwith, subject to the 
terms and conditions prescribed in Rule 24 promulgated 
under the Act. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Rel. No. 18034/July 16, 1973 


In the Matter of 


JERSEY CENTRAL POWER & LIGHT COMPANY 
Madison Avenue at Punch Bowl Road 

Morristown, New Jersey 07960 

(70-5367) 


NOTICE OF PROPOSED AMENDMENTS OF FIRST 
MORTGAGE INDENTURE AND SOLICITATION OF 
BONDHOLDERS’ PROXIES 


NOTICE IS HEREBY GIVEN that Jersey Central Power 
& Light Company (‘Jersey Central’’), an electric utility 
subsidiary company of General Public Utilities Corpora- 
tion, a registered holding company, has filed a declaration 
with this Commission pursuant to the Public Utility Hold- 
ing Company Act of 1935 (‘‘Act’’), designating Sections 
6(a), 7, and 12(e) of the Act and Rules 62 and 65 pro- 
mulgated thereunder as applicable to the proposals. All 
interested persons are referred to the declaration, which 
is summarized below, for a complete statement of the 
proposals. 


Jersey Central proposes to amend its Indenture dated as 
of March 1, 1946, as heretofore supplemented and 
amended by twenty-one supplemental indentures (‘‘In- 
denture’’) to effect two changes. Jersey Central proposes 
to eliminate the covenant which provides that Jersey 
Central will duly observe and conform to all valid require- 
ments of any governmental authority relative to any 
mortgaged property. It is stated that such covenant should 
be eliminated since, under a developing pattern of legisla- 
tion and administrative action, there will be periods when 
Jersey Central will be unable to comply with govern- 
mental requirements with respect to its mortgaged prop- 
erty, although it may not be expected by the govern- 
mental agency to be in compliance. However, this cov- 
enant in the Indenture could be construed as resulting in 
a default under the Indenture. Jersey Central states that 
the elimination of this covenant will not relieve it of its 
obligation to comply with governmental requirements, but 
it will permit appropriate governmental enforcement mea- 
sures consistent with their intent. 


In addition, Jersey Central proposes to include as bond- 
able property additions, property for which Jersey Central 
does not have all necessary permission from governmental 
authorities to operate, but which otherwise would con- 
stitute bondable property additions. Jersey Central states 
that although, under the Indenture, it is specifically con- 
templated that property additions can constitute bond- 
able property, it is believed that it is not clear whether 
the Indenture permits the inclusion of, in computing the 
bondable value of property additions, the value of Jersey 
Central’s plant and equipment as to which all currently 
obtainable permission has been received, but as to which 
further governmental permission must be obtained in the 
future. Jersey Central states that this ambiguity jeopard- 
izes its ability to finance additions to its facilities in the 
most economic and orderly manner. 


The affirmative vote of the holders of 75% in principal 
amount of the first mortgage bonds outstanding is re- 
quired for approval of the proposed amendments to the 
Indenture. The consent of such percentage in principal 
amount of the bondholders will be sought at a meeting 
of bondholders, the date of which will be scheduled as 
promptly as practicable. A Notice of Meeting and Proxy 
Statement and a Form of Proxy is proposed to be mailed 
to the bondholders prior to the date set for such meeting. 


The New Jersey Board of Public Utility Commissioners has 
jurisdiction over the proposed amendments of the In- 
denture. It is further stated that no other state commis- 
sion and no federal commission, other than this Commis- 
sion, has jurisdiction over the proposals. The fees and ex- 
penses to be incurred in connection with the proposals 
will be filed by amendment. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than August 10, 1973, request in writing 
that a hearing be held on such matter, stating the nature 
of his interest, the reasons for such request, and the issues 
of fact or law raised by said declaration which he desires 
to controvert; or he may request that he be notified if the 
Commission should order a hearing thereon. Any such re- 
quest should be addressed: Secretary, Securities and Ex- 
change Commission, Washington, D.C. 20549. A copy of 
such request should be served personally or by mail (air 
mail if the person being served is located more than 500 
miles from the point of mailing) upon the declarant at 
the above-stated address, and proof of service (by affi- 
davit or, in case of an attorney-at-law, by certificate) 
should be filed with the request. At any time after said 
date, the declaration, as filed or as it may be amended, 
may be permitted to become effective as provided in Rule 
23 of the General Rules and Regulations promulgated 
under the Act, or the Commission may grant exemption 
from such rules as provided in Rules 20(a) and 100 there- 
of or take such other action as it may deem appropriate. 
Persons who request a hearing or advice as to whether a 
hearing is ordered will receive notice of further develop- 
ments in this matter, including the date of the hearing 

(if ordered) and any postponements thereof. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 
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PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Rel. No. 18035/July 18, 1973 


In the Matter of 


PENNSYLVANIA ELECTRIC COMPANY 
Johnstown, Pennsylvania 
(70-5339) 


ORDER AUTHORIZING AMENDMENTS OF 
MORTGAGE AND SOLICITATION OF PROXIES 


Pennsylvania Electric Company (‘Penelec’’), an electric 
utility subsidiary company of General Public Utilities Cor- 
poration, a registered holding company, has filed with this 
Commission a declaration and an amendment thereto pur- 
suant to Sections 6(a), 7, and 12(e) of the Public Utility 
Holding Company Act of 1935 (‘‘Act’’), and Rules 62 and 
65 promulgated thereunder regarding the following pro- 
posals. 


Penelec proposes to amend its First Mortgage Indenture 
and Deed of Trust dated as of January 1, 1942, as here- 
tofore supplemented and amended by twenty-seven sup- 
plemental indentures (‘‘Indenture”) to effect two changes. 
Penelec proposes to eliminate the covenant which pro- 
vides that Penelec will duly observe and conform to all 
valid requirements of any governmental authority relative 
to any mortgaged property. It is stated that such cove- 
nant be eliminated since, under a developing pattern of 
legislation and administrative action, there will be periods 
when Penelec will be unable to comply with governmental 
requirements with respect to its mortgaged property, al- 
though it may not be expected by the governmental 
agency to be in compliance. However, this covenant in 
the Indenture could be construed as resulting in a de- 
fault under the Indenture. In addition, Penelec proposes 
to include as bondable property additions, property for 
which Penelec does not have all necessary permission from 
governmental authorities to operate, but which otherwise 
would constitute bondable property additions. Penelec 
states that the elimination of this covenant will not re- 
lieve it of its obligation to comply with governmental re- 
quirements, but it will permit appropriate governmental 
enforcement measures consistent with their intent. 


Penelec states further that although under the Indenture 
it is specifically contemplated that property additions 
under construction can constitute bondable property, it 

is believed that it is not clear whether the Indenture per- 
mits the inclusion of, in computing the bondable value of 
property additions, the value of Penelec’s plant and equip- 
ment as to which all currently obtainable permission has 
been received, but as to which further governmental per- 
mission must be obtained in the future. Penelec states that 
this ambiguity jeopardizes its ability to finance additions 
to its facilities in the most economic and orderly manner: 


The affirmative vote of the holders of 75% in principal 
amount of the First Mortgage Bonds outstanding is re- 
quired for approval of the proposed amendment to the 
Indenture. The consent of such percentage in principal 
amount of the Bondholders will be sought at a meeting of 
Bondholders scheduled to be held on September 21, 
1973. A notice of Meeting and Proxy Statement and a 
Form of Proxy will be mailed to the Bondholders 
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prior to this date. 


The Pennsylvania Public Utility Commission has author- 
ized the proposed amendments. No other state commis- 
sion and no federal commission, other than this Commis- 
sion, has jurisdiction over the proposals. The fees and ex- 
penses to be incurred in connection with the proposals 
will approximate $84,000, including legal fees of $11,000. 


Due notice of the filing of said declaration has been given 
in the manner prescribed in Rule 23 promulgated under 
the Act (Holding Company Act Release No. 17966), and 
no hearing has been requested of or ordered by the Com- 
mission. Upon the basis of the facts in the record, it is 
hereby found that the applicable standards of the Act and 
rules thereunder are satisfied and that no adverse findings 
are necessary; and that it is appropriate in the public 
interest and in the interest of investors and consumers 
that said declaration, as amended, be permitted to be- 
come effective: 


IT 1S ORDERED, pursuant to the applicable provisions of 
the Act and rules thereunder, that said declaration, as 
amended, be, and it hereby is, permitted to become ef- 
fective forthwith, subject to the terms and conditions pre- 
scribed in Rule 24 promulgated under the Act. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Rel. No. 18036/July 19, 1973 


In the Matter of 


DELMARVA POWER & LIGHT COMPANY 
800 King Street 
Wilmington, Delaware 19899 


DELMARVA POWER & LIGHT COMPANY 
OF VIRGINIA 

U.S. Route 13 and Naylor Mill Road 

Salisburg, Maryland 21801 

(70-5365) 


NOTICE OF PROPOSED EXTENSION OF THE 
MATURITY DATES OF ALL OUTSTANDING PROMIS- 
SORY NOTES ISSUED AND SOLD BY SUBSIDIARY 
ELECTRIC UTILITY COMPANY TO ITS PARENT 
HOLDING COMPANY AND REFUNDING OF THE 
SUBSIDIARY’S 30-YEAR PROMISSORY NOTE 
MATURING OCTOBER 1, 1973, BY THE ISSUE AND 
SALE TO PARENT HOLDING COMPANY OF A 30- 
YEAR PROMISSORY NOTE IN LIKE AMOUNT; AND 
ISSUE AND SALE OF LONG-TERM PROMISSORY 
NOTES AND CAPITAL STOCK AND ACQUISITION 
AND PLEDGE THEREOF BY PARENT 


NOTICE IS HEREBY GIVEN that Delmarva Power & 
Light Company of Virginia (‘Virginia’), a wholly-owned 
electric utility subsidiary company of Delmarva Power & 
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Light Company (‘Delmarva’), a registered holding com- 
pany and a public utility company, have filed with this 
Commission an application-declaration pursuant to Sec- 
tions 6(b), 9(a), 12(b), 12(d) and 12(f) of the Public 
Utility Holding Company Act of 1935 (“‘Act’’) and Rules 
43, 44 and 50(a)(3) promulgated thereunder regarding 

the following proposed transactions. All interested persons 
are referred to the application-declaration, which is sum- 
marized below, for a complete statement of the proposed 
transactions. 


All of the presently outstanding securities of Virginia are 
owned by Delmarva and pledged with Chemical Bank, 
Trustee, in accordance with the provisions of the In- 
denture of Mortgage and Deed of Trust of Delmarva to 
Chemical Bank, Trustee, dated as of October 1, 1943. 
Delmarva and Virginia propose to extend the maturity 
dates of Virginia’s outstanding promissory notes so that 
all will have 30-year terms from the dates of their respec- 
tive issues and at their original interest rates. All outstand- 
ing promissory notes of Virginia, aggregating $6,175,000 
principal amount, are presently due and payable on 
October 1, 1973. 


Virginia proposes to refund its 30-year 4% promissory 
note, issued October 1, 1943, in the principal amount of 
$775,000, by the issue and sale to Delmarva of a new 30- 
year promissory note in like amount maturing October 1, 
2003, to bear interest at 7.9% per annum, such interest 
rate being based on the cost of the last public borrowing 
of Delmarva, rounded to the next highest one tenth of 
one percent (.1%) 


From time to time prior to December 31, 1975, Virginia 
proposes to issue and sell to Delmarva its 30-year promis- 
sory notes in a total principal amount not exceeding 
$275,000 and will also issue and sell to Delmarva a total 
of up to 2,750 additional shares of its common capital 
stock, par value $100 per share. Presently, Virginia has 
outstanding 46,250 shares par value $100 of its common 
capital stock. Delmarva will purchase the notes, when 
issued, at the principal amount thereof, plus accrued in- 
terest from their issuance date, and such common stock, 
when issued, at the par value thereof. The notes will bear 
interest at 7.9% per annum, such interest rate being based 
on the cost of the latest public borrowing of Delmarva, 
rounded to the next highest one tenth of one percent. At 
such time as Delmarva shall market its next issue of bonds, 
all notes thereafter issued by Virginia shall bear interest 
equal to the cost of money to Delmarva under its then 
latest bond issue, rounded to the next highest one tenth 
of one percent. At the time of sale of any of said notes 
by Virginia to Delmarva, Virginia will sell and Delmarva 
will acquire common capital stock having a par value 
equal to the principal amount of notes being so sold and 
acquired. The notes and stock will be pledged by Delmar- 
va with Chemical Bank, Trustee, in accordance with the 
provisions of the Indenture of Mortgage and Deed of 
Trust of Delmarva to Chemical Bank, Trustee, dated as of 
October 1, 1943. The notes and stock will be issued and 
sold by Virginia from time to time as necessary to meet 
Virginia’s cash requirements. 


Virginia will use the proceeds derived from the sale of the 
notes and stock to provide funds for the repayment of its 
30-year 4% promissory note maturing October 1, 1973, in 


the principal amount of $775,000, and for future capital 
expenditures and other corporate purposes. Proposed addi- 
tions to Virginia’s property and plant are estimated at 
$493,619 for the remaining months of 1973, and estimat- 
ed expenditures of $1,063,109 for 1974. 


It is stated that the State Corporation Commission of 
Virginia has jurisdiction over the proposed transactions 
and that no other State commission and no Federal com- 
mission, other than this Commission, has jurisdiction over 
the proposed transactions. Fees and expenses paid or in- 
curred, or to be paid or incurred, directly or indirectly, 

in connection with the proposed transactions are estimated 
to be $3,500, including counsel fees of $1,000. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than August 13, 1973, request in writing 
that a hearing be held on such matter, stating the nature 
of his interest, the reasons for such request, and the issues 
of fact or law raised by said application-declaration which 
he desires to controvert; or he may request that he be 
notified if the Commission should order a hearing thereon. 
Any such request should be addressed: Secretary, Securi- 
ties and Exchange Commission, Washington, D.C. 20549. 
A copy of such request should be served personally or by 
mail (air mail if the person being served is located more 
than 500 miles from the point of mailing) upon the ap- 
plicants-declarants at the above-stated address, and proof 
of service (by affidavit or, in case of an attorney-at-law, 
by certificate) should be filed with the request. At any 
time after said date, the application-declaration, as filed 
or as it may be amended, may be granted and permitted 
to become effective as provided in Rule 23 of the Gen- 
eral Rules and Regulations promulgated under the Act, or 
the Commission may grant exemption from such rules as 
provided in Rules 20(a) and 100 thereof or take such 
other action as it may deem appropriate. Persons who re- 
quest a hearing or advice as to whether a hearing is ord- 
ered will receive notice of further developments in this 
matter, including the date of the hearing (if ordered) and 
any postponements thereof. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Rel. No. 18037/July 20, 1973 


In the Matter of 


DELMARVA POWER & LIGHT COMPANY 
800 King Street 
Wilmington, Delaware 19899 


DELMARVA POWER & LIGHT COMPANY 
OF MARYLAND 

U.S. Route 13 and Naylor Mill Road 

Salisbury, Maryland 21801 

(70-5364) 


NOTICE OF PROPOSED EXTENSION OF THE 
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MATURITY DATES OF ALL OUTSTANDING PROMIS- 
SORY NOTES ISSUED AND SOLD BY SUBSIDIARY 
ELECTRIC UTILITY COMPANY TO ITS PARENT 
HOLDING COMPANY AND REFUNDING OF THE 
SUBSIDIARY’S 30-YEAR PROMISSORY NOTE 
MATURING OCTOBER 1, 1973, BY THE ISSUE AND 
SALE TO PARENT HOLDING COMPANY OF A 30- 
YEAR PROMISSORY NOTE IN LIKE AMOUNT; AND 
ISSUE AND SALE OF LONG-TERM PROMISSORY 
NOTES AND CAPITAL STOCK AND ACQUISITION 
AND PLEDGE THEREOF BY PARENT 


NOTICE IS HEREBY GIVEN that Delmarva Power & 
Light Company of Maryland (““Maryland’’), a wholly- 
owned electric utility subsidiary company of Delmarva 
Power & Light Company (‘Delmarva’), a registered hold- 
ing company and a public utility company, have filed 
with this Commission an application-declaration pursuant 
to Sections 6(b), 9(a), 12(b), 12(d), and 12(f) of the 
Public Utility Holding Company Act of 1935 (“‘Act’’) and 
Rules 43, 44 and 50(a)(3) promulgated thereunder regard- 
ing the following proposed transactions. All interested per- 
sons are referred to the application-declaration, which is 
summarized below, for a complete statement of the pro- 
posed transactions. 


All of the presently outstanding securities of Maryland are 
owned by Delmarva and pledged with Chemical Bank, 
Trustee, in accordance with the provisions of the In- 
denture of Mortgage and Deed of Trust of Delmarva to 
Chemical Bank, Trustee, dated as of October 1, 1943. 
Delmarva and Maryland propose to extend the maturity 
dates of Maryland’s outstanding promissory notes so that 
all will have 30-year terms from the dates of their respec- 
tive issues and at their original interest rates. All outstand- 
ing promissory notes of Maryland, aggregating $46,025,000 
principal amount, are presently due and payable on 
Oct@ber 1, 1973. 


Maryland proposes to refund its 30-year 4% promissory 
note, issued October 1, 1943, in the principal amount of 
$3,760,000, by the issue and sale to Delmarva of a new 
30-year promissory note in like amount maturing October 
1, 2003, to bear interest at 7.9% per annum, such interest 
rate being based on the cost of the last public borrowing 
of Delmarva, rounded to the next highest one tenth of 
one percent (.1%). 


From time to time prior to December 31, 1975, Maryland 
proposes to issue and sell to Delmarva its 30-year promis- 
sory notes in a total principal amount not exceeding 
$8,550,000 and will also issue and sell to Delmarva a total 
of up to 85,500 additional shares of its common capital 
stock, par value $100 per share. Presently, Maryland has 
outstanding 310,250 shares par value $100 per share of 
its common capital stock. Delmarva will purchase the 
notes, when issued, at the principal amount thereof, plus 
accrued interest from their issuance date, and such com- 
mon stock, when issued, at the par value thereof. The 
notes will bear interest at 7.9% per annum, such interest 
rate being based on the cost of the latest public borrow- 
ing of Delmarva, rounded to the next highest one tenth 
of one percent. At such time as Delmarva shall market its 
next issue of bonds, all notes thereafter issued by Mary- 
land shall bear interest equal to the cost of money to Del- 
marva, Maryland will sell and Delmarva will acquire com- 
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mon capital stock having a par value equal to the prin- 
cipal amount of notes being sold and acquired. The notes 
and stock will be pledged by Delmarva with Chemical 
Bank, Trustee, in accordance with the provisions of the 
Indenture of Mortgage and Deed of Trust of Delmarva to 
Chemical Bank, Trustee, dated as of October 1, 1943. The 
notes and stock will be issued and sold by Maryland from 
time to time as necessary to meet Maryland’s cash re- 
quirements. 


Maryland will use the proceeds derived from the sale of 
the notes and stock to provide funds for the repayment 
of its 30-year 4% promissory note maturing October 1, 
1973, in the principal amount of $3,760,000, and for 
future capital expenditures and other corporate purposes. 
Proposed additions to Maryland’s property and plant are 
estimated at $3,988,659 for the remaining months of 
1973, and estimated expenditures of $17,893,175 for 
1974. 


It is stated that the Public Service Commission of Mary- 
land has jurisdiction over the proposed transactions and 
that no other State commission and no Federal commis- 
sion, other than this Commission, has jurisdiction over the 
proposed transactions. Fees and expenses paid or incurred, 
or to be paid or incurred, directly or indirectly, in connec- 
tion with the proposed transactions are estimated to be 
$4,000, including counsel fees of $1,750. 


NOTICE !S FURTHER GIVEN that any interested person 
may, not later than August 13, 1973, request in writing 
that a hearing be held on such matter, stating the nature 
of his interest, the reasons for such request, and the issues 
of fact or law raised by said application-declaration which 
he desires to controvert; or he may request that he be 
notified if the Commission should order a hearing there- 
on. Any such request should be addressed: Secretary, 
Securities and Exchange Commission, Washington, D.C. 
20549. A copy of such request should be served personal- 
ly or by mail (air mail if the person being served is located 
more than 500 miles from the point of mailing) upon the 
applicants-declarants at the above-stated address, and 
proof of service (by affidavit or, in case of an attorney- 
at-law, by certificate) should be filed with the request. At 
any time after said date, the application-declaration, as 
filed or as it may be amended, may be granted and per- 
mitted to become effective as provided in Rule 23 of the 
General Rules and Regulations promulgated under the 
Act, or the Commission may grant exemption from such 
rules as provided in Rules 20(a) and 100 thereof or take 
such other action as it may deem appropriate. Persons 
who request a hearing or advice as to whether a hearing 
is ordered will receive notice of further developments in 
this matter, including the date of the hearing (if ordered) 
and any postponements thereof. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 
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INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7898/July 17, 1973 


In the Matter of 


HAMILTON GROWTH FUND, INC. 
HAMILTON MANAGEMENT CORPORATION 
7400 South Alton Court 

Englewood, Colorado 80110 

(812-3439) 


ORDER PURSUANT TO SECTION 6(c) OF THE ACT 
GRANTING EXEMPTION FROM THE PROVISIONS 
OF SECTION 22(d) OF THE ACT 


Hamilton Growth Fund, Inc. (““Fund’’), an open-end, di- 
versified management investment company registered 
under the Investment Company Act of 1940 (‘‘Act’’), and 
Hamilton Management Corporation (‘Hamilton’), a reg- 
istered broker-dealer which serves as the principal under- 
writer and investment manager of Fund (hereinafter re- 
ferred to collectively as ‘“Applicants’’), have filed an ap- 
plication pursuant to Section 6(c) of the Act requesting 
an order of the Commission for an exemption from the 
provisions of Section 22(d) of the Act to permit the 
holders of Hamilton Growth Fund Periodic Investment 
Plan (‘‘Plan’’) Certificates who have made the first twelve 
payments towards completion of their Plans (the front-end 
load payments) the right to convert their Plan accumula- 
tions into Hamilton Growth Fund, Inc. shares and con- 
tinue to make paymenis up to the face amount of such 


Plans at the reduced sales charge levels applicable thereto. * 


On June 19, 1973, a notice was issued (Investment Com- 
pany Act Release No. 7868) of the filing of the applica- 
tion. The notice gave interested persons an opportunity to 
request a hearing and stated that an order disposing of 
the application might be issued upon the basis of the in- 
formation stated therein unless a hearing should be ord- 
ered. No request for a hearing has been filed and the 
Commission has not ordered a hearing. 


The matter has been considered and it has been found 
that the requested exemption is appropriate in the public 
interest and consistent with the protection of investors 
and the purposes fairly intended by the policy and provi- 
sions of the Act. 


IT IS ORDERED, pursuant to Section 6(c) of the Act, 
that the requested order be, and is hereby, granted effec- 
tive forthwith. 


For the Commission, by the Division of Investment Man- 
agement Regulation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7899/July 17, 1973 


In the Matter of 


EXETER THIRD FUND, INC. 


3001 Philadelphia Pike 
Claymont, Delaware 19703 
(811-1440) 


ORDER PURSUANT TO SECTION 8(f) OF THE ACT 
DECLARING THAT COMPANY HAS CEASED TO BE 
AN INVESTMENT COMPANY 


On June 18, 1973, a notice was issued (Investment Com- 
pany Act Release No. 7867) that Exeter Third Fund, Inc., 
(“Applicant’’) an open-end, diversified management invest- 
ment company registered under the Investment Company 
Act of 1940 (“Act”), had filed an application pursuant 

to Section 8(f) of the Act for an order of the Commis- 
sion declaring that Applicant had ceased to be an invest- 
ment company as defined in the Act. 


The notice gave interested persons an opportunity to re- 
quest a hearing and stated that an order disposing of the 
application might be issued upon the basis of the informa- 
tion stated therein unless a hearing should be ordered. 

No request for a hearing has been filed and the Commis- 
sion has not ordered a hearing. 


The matter having been considered, it is found that Appli- 
cant has ceased to be an investment company, Accord- 
ingly, 


IT IS HEREBY ORDERED, pursuant to Section 8(f) of 
the Act, that the registration of Exeter Third Fund, Inc., 
under the Act shall forthwith cease to be in effect. 


For the Commission, by the Division of Investment Man- 
agement Regulation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7900/July 17, 1973 


In the Matter of 


EXETER SECOND FUND, INC. 
3001 Philadelphia Pike 
Claymont, Delaware 19703 
(811-1405) 


ORDER PURSUANT TO SECTION 8(f) OF THE ACT 
DECLARING THAT COMPANY HAS CEASED TO BE 
AN INVESTMENT COMPANY 


On June 18, 1973, a notice was issued (Investment Com- 
pany Act Release No. 7866) that Exeter Second Fund, 
Inc., (‘“Applicant’’) an open-end, diversified management 
investment company registered under the Investment 
Company Act of 1940 (‘‘Act’’), had filed an application 
pursuant to Section 8(f) of the Act for an order of the 
Commission declaring that Applicant had ceased to be an 
investment company as defined in the Act. 


The notice gave interested persons an opportunity to re- 
quest a hearing and stated that an order disposing of the 
application might be issued upon the basis of the informa- 
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tion stated therein unless a hearing should be ordered. No 
request for a hearing has been filed and the Commission 
has not ordered a hearing. 


The matter having been considered, it is found that Appli- 
cant has ceased to be an investment company. Accord- 
ingly, 


IT IS HEREBY ORDERED, pursuant to Section 8(f) of 
the Act, that the registration of Exeter Second Fund, Inc., 
under the Act shall forthwith cease to be in effect. 


For the Commission, by the Division of Investment Man- 
agement Regulation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7901/July 17, 1973 


In the Matter of 


CONVERTIBLE TECHNIQUE FUND 
1309 Highland Avenue 

Abington, Pennsylvania 19001 
(811-1913) 


NOTICE OF FILING OF APPLICATION FOR ORDER 
PURSUANT TO SECTION 8(f) OF THE ACT DECLAR- 
ING THAT COMPANY HAS CEASED TO BE AN IN- 
VESTMENT COMPANY 


NOTICE IS HEREBY GIVEN that Convertible Technique 
Fund (‘Applicant’), a Delaware corporation registered as 
a non-diversified, open-end management investment com- 
pany under the Investment Company Act of 1940 
(“‘Act’’), has filed an application pursuant to Section 8(f) 
of the Act for an order of the Commission declaring that 
Applicant has ceased to be an investment company as de- 
fined in the Act. All interested persons are referred to the 
application on file with the Commission for a statement 
of the representations made therein which are summarized 
below. 


Applicant registered under the Act on August 7, 1969. 
On December 5, 1972, when the Fund had less than 80 
shareholders and assets of approximately $600,000, the 
Board of Directors of the Applicant notified First Ex- 
change Management Corporation (‘Management’), the in- 
vestment adviser of Applicant, of its intention to termin- 
ate the Fund’s investment advisory contract with Man- 
agement in sixty days. All shareholders of the Applicant 
were informed of this act and were also advised that Ap- 
plicant was discontinuing efforts to generate sales. All the 
shareholders of the Applicant then either exercised their 
right to redeem their shares or exchanged their shares for 
shares of Convertible Securities Mutual Fund, Inc. pur- 
suant to an exchange privilege which had been described 
in the prospectus of the Fund, and all of Applicant's di- 
rectors then resigned. Following these events, the Appli- 
cant had, as of May 1, 1973, assets of approximately 
$6,000 and liabilities of approximately the same 

amount. 


166/SEC DOCKET 


Applicant represents that it no longer holds itself out as 
being engaged in the business of investing, reinvesting, or 
trading in securities, that it has no current intention of 
making a public offering of its securities, and that its cur- 
rent intention is to dissolve. 


Section 3(c)(1) of the Act excepts from the definition of 
an investment company any issuer whose outstanding 
securities are beneficially owned by not more than one 
hundred persons and which is not making and does not 
presently propose to make a public offering of its 
securities. 


Section 8(f) of the Act provides, in pertinent part, that 
when the Commission, upon application, finds that a reg- 
istered investment company has ceased to be an invest- 
ment company, it shall so declare by order, and upon the 
taking effect of such order the registration of such com- 
pany shall cease to be in effect. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than August 10, 1973, at 5:30 p.m., sub- 
mit to the Commission in writing a request for a hearing 
on the matter accompanied by a statement as to the na- 
ture of his interest, the reason for such request, and the 
issues of fact or law proposed to be controverted, or he 
may request that he be notified if the Commission shall 
order a hearing thereon. Any such communication should 
be addressed: Secretary, Securities and Exchange Commis- 
sion, Washington, D.C. 20549. A copy of such request 
shall be served personally or by mail (air mail if the per- 
son being served is located more than 500 miles from the 
point of mailing) upon Applicant at the address stated 
above. Proof of such service (by affidavit, or in case of an 
attorney-at-law, by certificate) shall be filed contempo- 
raneously with the request. At any time after said date, 
as provided by Rule O-5 of the Rules and Regulations 
promulgated under the Act, an order disposing of the 
application herein may be issued by the Commission upon 
the basis of the information stated in said application, 
unless an order for hearing upon said application shall be 
issued upon request or upon the Commission’s own mo- 
tion. Persons who request a hearing, or advice as to 
whether a hearing is ordered, will receive notice of further 
developments in this matter, including the date of the 
hearing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Investment Man- 
agement Regulation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7902/July 18, 1973 


In the Matter of 

WINDSOR FUND INVESTMENT PLANS 
1630 Locust Street 

Philadelphia, Pennsylvania 19103 
(811-2119) 


ORDER PURSUANT TO SECTION 8(f) DECLARING 
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THAT COMPANY HAS CEASED TO BE AN INVEST- 
MENT COMPANY 


The Commission on June 18, 1973, issued a notice (In- 
vestment Company Act Release No. 7865) of an applica- 
tion filed pursuant to Section 8(f) of the Investment 
Company Act of 1940 (“‘Act’’) for an order declaring that 
Windsor Fund Investment Plans (the ‘‘Plan’’) has ceased to 
be an investment company as defined in the Act. 


The notice gave interested persons an opportunity to re- 
quest a hearing and stated that an order disposing of the 
application might be issued on the basis of the informa- 
tion stated in the application. No request for a hearing has 
been filed and the Commission has not ordered a hearing. 


The matter having been considered, it is found that the 
Plan has ceased to be an investment company. Accord- 
ingly, 


IT IS HEREBY ORDERED, pursuant to Section 8(f) of the 


Act, that the registration of Windsor Fund Investment 
Pians under the Act shall forthwith cease to be in effect. 


For the Commission, by the Division of Investment Man- 
agement Regulation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7903/July 20, 1973 


In the Matter of 


NUVEEN INCOME FUND, SERIES 1 
MONTHLY PAYMENT PLAN AND SUBSEQUENT 
SERIES 


IDS/NUVEEN INCOME TRUST, SERIES 1 
AND SUBSEQUENT SERIES 


and 


JOHN NUVEEN & CO., INCORPORATED 
209 South La Salle Street 

Chicago, Illinois 60604 

(812-3171) 


NOTICE OF FILING OF APPLICATION TO AMEND 
PRIOR ORDER ISSUED PURSUANT TO SECTION 
6(c) GRANTING EXEMPTION FROM SECTION 14(a) 
OF THE ACT 


NOTICE IS HEREBY GIVEN that IDS/Nuveen Income 
Trust, Series 1 (‘‘Series 1’’), a unit investment trust reg- 
istered under the Investment Company Act of 1940 
(‘Act’’) and all subsequent series and their sponsor, John 
Nuveen & Co., Incorporated (‘Nuveen’) (hereinafter re- 
ferred to as ‘‘Applicants’’) have filed an application for 
an order requesting that the order of the Commission 
dated June 16, 1972 (Investment Company Act Release 
No. 7228) granting Nuveen and Nuveen Income Fund 
Series 1, Monthly Payment Plan an exemption from Sec- 


tion 14(a) of the Act, be modified and amended to in- 
clude and make applicable such exemption to Series 1 and 
subsequent series. All interested persons are referred to 
the application on file with the Commission for a state- 
ment of the representations made therein which are sum- 
marized below. 


A registration statement for Series 1 on Form N-8B-2 
(File No. 811-2385) was filed under the Act on June 25, 
1973 and a registration statement under the Securities 
Act of 1933 on Form S-6 (File No. 2-48398) was filed on 
the same date. Series 1 and each subsequent Series will be 
substantially identical in form to Nuveen Income Trust, 
Series 1 Check-A-Month Plan (formerly Nuveen Income 
Fund, Series 1 Monthly Payment Plan). The differences 
include the names of the Trusts; the Trustee which will be 
American National Bank and Trust Company of Chicago; 
and, in addition to depositing interest-bearing corporate 
debt securities with the Trustee, Nuveen may deposit 
obligations of, or guaranteed by, the United States govern- 
ment or any agency or instrumentality thereof. 


Applicants request the Commission’s Order dated June 16, 
1972, be amended and modified to include Series 1 and 
subsequent series within the exemption from the provi- 
sions of Section 14(a) of the Act so that Applicants may 
make a public offering of Units of Series 1 and of Units 
of subsequent Series of 1DS/Nuveen Income Trust. In con- 
nection with this request, Nuveen agrees to the same un- 
dertakings with respect to Series 1 and subsequent Series 
that it made in the original application with respect to 
Nuveen Income Trust, Series 1 Check-A-Month Plan and 
subsequent Series. 


Section 14(a) of the Act requires that a registered invest- 
ment company (a) have net worth of at least $100,000 
prior to making a public offering of its securities, (b) have 
previously made a public offering and at that time have 
had a net worth of $100,000, or (c) have made arrange- 
ments for at least $100,000 to be paid in by 25 fewer 
persons before acceptance of public subscriptions. 


Section 6(c) of the Act provides among other things, that 
the Commission, by order upon application, may condi- 
tionally or unconditionally exempt any person from any 
provision or provisions of the Act or of any rule or regu- 
lation thereunder, if and to the extent that such exemp- 
tion is necessary or appropriate in the public interest and 
consistent with the protection of investors and the pur- 
poses fairly intended by the policy and provisions of the 
Act. 


NOTICE IS FURTHER GIVEN that any interested persons 
may, not later than August 6, 1973, at 5:30 p.m., submit 
to the Commission in writing a request for a hearing on 
the matter accompanied by a statement as to the nature 
of his interest, the reason for such request and the issues 
of fact or law proposed to be controverted, or he may re- 
quest that he be notified if the Commission shall order a 
hearing thereon. Any such communication should be ad- 
dressed: Secretary, Securities and Exchange Commission, 
Washington, D.C. 20549. A copy of such request shall be 
served personally or by mail (air mail if the person being 
served is located more than 500 miles from the point of 
mailing) upon Applicants at the address stated above. 
Proof of such service (by affidavit or in case of an attor- 
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ney-at-law, by certificate) shall be filed contemporaneous- 
ly with the request. At any time after said date, as pro- 
vided by Rule O-5 of the Rules and Regulations promul- 
gated under the Act, an order disposing of the application 
herein may be issued by the Commission upon the basis 
of the information stated in said application, unless an 
order for hearing upon said application shall be issued 
upon request or upon the Commission’s own motion. Per- 
sons who request a hearing, or advice as to whether a 
hearing is ordered, will receive notice of further develop- 
ments in this matter, including the date of the hearing 

(if ordered) and any postponements thereof. 


For the Commission, by the Division of Investment Man- 
agement Regulation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 








LITIGATION 





Litigation Release No. 5974/July 16, 1973 
S.E.C. v. AFCOA (U.S. D.C.) 


The Securities and Exchange Commission announced that 
Judge William B. Jones of the U.S. District Court for the 
District of Columbia has entered a Final Judgment of 
Permanent Injunction requiring AFCOA, Chatsworth, 
California, to file with the Commission pursuant to Sec- 
tion 13(a) of the Securities Exchange Act of 1934 ("Ex- 
change Act’’) and the rules and regulations thereunder on 
or before September 30, 1973, an amendment to its 
annual report on Form 10-K report for the fiscal year 
ended June 30, 1972, and its 10-K report for the fiscal 
year ended June 30, 1973, each containing financial state- 
ments which (a) shall have been examined and reported 
upon by independent certified public accountants in 
accordance with generally accepted auditing standards, 

(b) shall have been prepared in accordance with generally 
accepted accounting principles and (c) shall, to the extent 
there are any matters which necessitate a “subject to” 
opinion or preclude an expression of opinion on such fi- 
nancial statements by the examining independent certified 
public jaccountants include, in the notes to the financial 
statements, a full explanation of such matters. The court 
order, to which AFCOA consented, also enjoins and re- 
strains AFCOA from further violations of Section 13(a) 
of the Exchange Act. 


The Commission had filed a complaint seeking the injunc- 
tion on February 20, 1973. For further details see Litiga- 
tion Release No. 5747. 





Litigation Release No. 5975/July 16, 1973 
S.E.C. v. BIO DERIVATIVES CORPORATION (S.D.N.Y.) 


The United States attorney for the Southern District of 
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New York and the Securities and Exchange Commission 
announced that on July 9, 1973, a five count indictment 
was filed in Manhattan Federal Court which charged a 
former senior vice president of R. W. Pressprich & Co., 
William |. Strub (“Strub’’), 45, formerly of Glen Cove, 
Long Island, New York, with conspiracy, bribery and 
securities fraud in connection with transactions in the 
securities of Bio Derivatives Corporation (‘Bio Deriva- 
tives’’). 


The indictment (73 CR. 653) charges that in December, 
1969, the brokerage house of Baerwald and DeBoer, a 
former member of the New York Stock Exchange, was 
the underwriter for the public offering of Bio Derivatives 
common stock and sold $15,000 of the shares at the offer- 
ing price of $5 per share to Nord Finanz Bank and Bank 
Hofmann in Zurich, Switzerland. On or about this time, 
Strub who was then in charge of the foreign department of 
R.W. Pressprich, accepted a $15,000 cash bribe from a part- 
ner at Baerwald and DeBoer to cause a foreign client of his, 
Suez International Investment Corporation, to purchase the 
Bio Derivative shares at the aforementioned Swiss banks. 
This account purchased 15,000 shares at $14-1/2 per share 
on December 23, 1969. If convicted, Strub faces a maximum 
sentence of 5 years in prison and a $10,000 fine on the con- 
spiracy and bribery counts and lesser penalties on the secu- 
rities fraud counts. 





Litigation Release No. 5976/July 17, 1973 


S.E.C. v. WESTGATE-CALIFORNIA CORPORATION, 
et al. (S.D. Cal.) 


The Securities and Exchange Commission announced the 
filing of an amended complaint in the United States Dis- 
trict Court for the Southern District of California on 
July 16, 1973 in the matter of SEC v. Westgate-California 
Corporation et al., wherein the Commission seeks to en- 
join the defendants from engaging in further violations of 
the Securities Act of 1933 and the Securities Exchange 
Act of 1934. (See Litigation Release No. 5941, June 21, 
1973). 


In its amended complaint the Commission alleges that de- 
fendant C. Arnholt Smith aided and abetted by de- 
fendant M. J. Coen and by First California Company has 
been selling subordinated capital notes of United States 
National Bank of San Diego (USNB) in violation of the 
anti-fraud provisions of the Securities Act and Exchange 
Act, in that they omitted to state among other things: 


1. That Smith, an officer and chairman of USNB was 
the true seller of the capital notes; 


2. The full circumstances relating to the business prac- 
tices of USNB; 


3. That defendant Smith and others had been engaging 
in activities to mislead USNB into making loans in con- 
nection with fraudulent transactions; 


4. That Smith has been unilaterally approving loans by 
USNB based upon collateral appraisals prepared by him as 
to entities he owns or controls, to nominees acting at his 
direction and to related entities and individuals (col- 
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lectively referred to as the “‘entities’’); 


5. The extent of the concentration of loans by USNB 
to such entities; 


6. That the loan records of USNB reflect approximate- 
ly $20 million in loans to subsidiaries of Westgate, although 
such loans were not reflected on the books of such sub- 
sidiaries; and 


7. That representatives of USNB were negotiating with 
the Office of the Comptroller of the Currency with re- 
spect to certain business practices employed by USNB. 





Litigation Release No. 5977/July 17, 1973 


SEC v. AMERICAN SOUTHWEST DEVELOPMENT 
CORPORATION, et al., (USDC/ND Tex.) 


Robert F. Watson, Administrator of the Fort Worth Re- 
gional Office of the Securities and Exchange Commission, 
today announced that Federal District Judge William M. 
Taylor, Jr. at Dallas has entered orders of preliminary in- 
junction against American Southwest Development Cor- 
poration and William M. Reese, Sr., both of Dallas, 
William M. Reese, Jr., Austin, Texas, formerly of Dallas, 
and Vernon Frances Brungardt, a/k/a Tom V. Brungardt, 
Colorado Springs, Colorado, enjoining them from further 
violations of the registration and anti-fraud provisions of 
the Securities Act of 1933 and the anti-fraud provisions 
of the Securities Exchange Act of 1934, in connection 
with the offer and sale of the common stock of American 
Southwest Development Corporation. 


Judge Taylor entered the order of preliminary injunction 
against Tom V. Brungardt on June 22, 1973. Brungardt 
consented to the entry of the order without admitting or 
denying the allegations in the Commission’s complaint. 


Judge Taylor entered the orders of preliminary injunction 
against American Southwest Development Corporation, 
William M. Reese, Sr. and William M. Reese, Jr., on July 
10, 1973, after a hearing June 22, 1973. 


For further information see Litigation Release No. 5911. 





Litigation Release No. 5978/July 17, 1973 


UNITED STATES v. CHARLIE F. PARKER 
(U.S.C.A./5th Cir.) 


Donald E. Walter, U.S. Attorney for the Western District 
of Louisiana, and Robert F. Watson, Administrator of the 
Fort Worth Regional Office of the Securities and Ex- 
change Commission, today announced that the U.S. Court 
of Appeals for the Fifth Circuit on July 5, 1973 affirmed 
per curiam the decision of the U.S. District Court for the 
Western District of Louisiana denying Charlie F. Parker's 
motion to withdraw his plea of guilty to one count of a 
six-count indictment charging securities fraud, mail fraud 
and conspiracy. 








For further information see Litigation Release Nos. 4014, 
4608, 5287, 5529 and 5681. 





Litigation Release No. 5979/July 19, 1973 
SEC v. JOSEPH REGA, JR., et al. (S.D.N.Y.) 


William D. Moran, Administrator of the Commission's 
New York Regional Office announced that on July 5, 


‘1973 the Commission filed a complaint in the United 


States District Court for the Southern District of New 
York alleging that Joseph Rega, Jr. (‘‘Rega’’), Christian- 
Paine & Co., Inc. (‘“Christian-Paine’’), a Hasbrouck 
Heights, New Jersey broker-dealer of which Rega is Presi- 
dent and Chief Executive Officer, Carlton-Cambrige, Inc. 
(“‘Carlton-Cambrige’’), formerly a Hasbrouck Heights, New 
Jersey broker-dealer, of which Rega was President and 
Chief Executive Officer and Ross W. Pascall (‘’Pascall’’), 
Louis Levine, Bernard Coloff, Joseph Corvino and Harold 
Weinberg (‘‘Weinberg’’), all of whom were formerly em- 
ployed by Carlton-Cambrige and are now employed by 
Christian-Paine, aided and abetted by Bernard J. Coven 
(‘‘Coven’’) and Robert B. Levin (“‘Levin’’), attorneys 
practicing in New York City and the Republic National 
Bank of New York (‘Republic Bank’’), violated Section 
17(a) of the Securities Act of 1933 (‘’Securities Act’’) 
Section 10(b) of the Securities Exchange Act of 1934 
(‘Exchange Act’’) and Rule 10b-5 thereunder (‘‘the anti- 
fraud provisions’’) in connection with the offer, purchase 
and sale of the common stock of Dennison Personnel, Inc., 
a New York City employment agency. 


The Complaint further alleged that Carlton-Cambrige, 
Rega and Pascall aided and abetted by Coven and Levin 
violated Rule 10b-6 promulgated under the Exchange Act 
by bidding for and purchasing Dennison Personnel stock 
at a time when they were participating in a distribution 
of the original issue of that stock. The complaint also 
alleged that Rega and Carlton-Cambrige aided and abetted 
by Coven and Levin violated Section 5(b)(2) of the Secu- 
rities Act in that they caused to be carried through the 
mails and in interstate commerce the common stock of 
Dennison Personnel for the purpose of sale and for de- 
livery after sale, using a prospectus which did not meet 
the requirements of Section 10(a) of the Securities Act, 
in that such prospectus was materially false and mislead- 
ing. 


Finally the complaint alleged that Carlton-Cambrige, Rega 
and the Republic Bank, aided and abetted by Coven and 
Levin, violated Sections 10(b) and 15(c)(2) of the Ex- 
change Act and Rules 10b-5 and 15c2-4 thereunder in 
that they accepted payments for Dennison Personnel 
stock in an “all or none” distribution without observing 
the requirements of those provisions with regard to trans- 
mission or maintenance of payments received in connec- 
tion with such an underwriting. 


The Commission’s allegations are based upon the de- 
fendants’ conduct in connection with a public offering of 
six million shares of the common stock of Dennison Per- 
sonnel at 10 cents per share pursuant to a registration 
statement which was declared effective by the Commis- 
sion on April 26, 1972. Under the terms of the offering, 
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as expressed in the registration statement and prospectus, 
three million shares, or half of the offering, was being 
made on an “‘all or none” basis, meaning that the funds 
provided by public investors subscribing to the offering 
were to be maintained in an escrow account, and returned 
to the subscribers if this minimum amount was not sold. 


All payments received from subscribers were to be prompt- 


ly deposited in the escrow account and the sale of the 
minimum amount was to be evidenced by receipt in the 
escrow account of at least $300,000. According to the 
Commission's allegations, funds received in the offering 
were not promptly deposited in the escrow account but 
were instead used in the regular business of Carlton- 
Cambrige. Moreover, the Republic Bank at which the 
escrow account was maintained released those funds to 
the underwriter prior to expiration of the selling period, 
in spite of the fact that at no time did the balance in the 
escrow account reach the required minimum. 


The registration statement and prospectus further pro- 
vided that the underwriter, Carlton-Cambrige, upon com- 
pletion of the minimum three million share amount would 
use its best efforts to sell on behalf of the issuer the re- 
maining three million shares of the offering. According 
to the Commission's complaint, Carlton-Cambrige chose 
instead to arbitrarily stop selling the issue for the benefit 
of Dennison Personnel and to engage in a distribution of 
the stock to its own customers and for its own account 
at prices which were in excess of the offering price and 
were, in fact, the result of a manipulation of the after 
market in Dennison Personnel stock by Carlton-Cambrige. 
In the course of this distribution and in the original of- 
fering persons employed by Carlton-Cambrige including 
Pascall, Levine, Coloff, Corvino and Weinberg made false 
and misleading statements and omitted to state material 
facts to customers in connection with the offer, purchase 
and sale of Dennison Personnel stock. 


The Commission sought orders of preliminary and perma- 
nent injunction against further violations of the securities 
laws as alleged in the complaint. 





Litigation Release No. 5980/July 19, 1973 
SEC v. FT| CORPORATION, et al. (S.D. Tex.) 


Robert F. Watson, Administrator of the Fort Worth Re- 
gional Office of the Securities and Exchange Commission, 
today announced that Federal District Judge Allen B. 
Hannay of Houston, Texas entered orders of permanent 
injunction by consent against FT! Corporation and Dud- 
ley W. Hargrove, Sr., both of Houston, David L. Brown 
of Navasota, Texas, and Archie B. Carroll of Montrose, 
Colorado, formerly of Houston, on July 10, 1973, for- 
bidding future violations of various provisions of the 
federal securities laws. 


FT! Corporation, Brown, Hargrove and Carroll consented 
to the entry of the order without admitting or denying 
the allegations in the Commission’s complaint. 


The Commission's complaint charged violations of the 
securities registration, broker-dealer registration, and anti- 
fraud provisions of the federal securities laws. 
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For further information see Litigation Release Nos. 5647 
and 5687. 





Litigation Release No. 5981/July 19, 1973 


S.E.C. v. GARY L. JONES AND ASSOCIATES, 
et al. (N.D. Ut.) 


Donald J. Stocking, Administrator of the Denver Regional 
Office of the Denver Regional Office of the Securities and 
Exchange Commission, and Byron D. Woodside, Chairman 
of the Securities Investor Protection Corporation (S.1.P.C.), 
today announced that the Honorable Willis W. Ritter, 
Judge of the Federal Court in Salt Lake City, Utah, 
entered an Order on July 10, 1973, adjudicating Gary L. 
Jones and Associates, a Salt Lake City, Utah over-the- 
counter stock broker, insolvent and that its customers are 
in need of the protection of S.1.P.C. The Order appointed 
D. Spencer Nilson, a Certified Public Accountant, as 
trustee for the liquidation of the business of Gary L. Jones 
& Associates. Previously on May 8, 1973, upon the filing 
of a Commission Complaint, the Court appointed a tem- 
porary receiver for this brokerage firm. 


For further information see Litigation Release No. 5895. 
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Because of increased volume, staff limitations, and rising costs, 

the SEC has discontinued maintenance of its free mailing lists. 

Only those companies and persons registered with the Commission 

under the various Acts will continue to receive copies of individual 
releases pertaining to rule proposals and rule changes under the 

Acts for which they are registered. The following publications issued 
by the SEC are designed to keep interested members of the public 
informed about various aspects of Commission business. 


NEWS DIGEST A daily report of Commission announcements, decisions, 
orders, rules and rule proposals, current reports and applications 
filed, and litigation developments. ($33.00 per year) 


SEC DOCKET A weekly compilation of the full texts of SEC releases 
under the following Acts: Securities Act, Securities Exchange Act, 
Public Utility Holding Company Act, Trust Indenture Act, Investment 
Advisers Act, and Investment Company Act. Also included will be the 
full texts of Accounting series releases, corporate reorganization 
releases, and litigation releases. ($17.00 per year) 


STATISTICAL BULLETIN A weekly publication containing data on odd 
lot and round lot transactions, block distributions, working capital 


of U.S. corporations, assets of noninsured pension funds, 144 filings, 
and 8K reports. ($17.00 per year) 


OFFICIAL SUMMARY A monthly summary of securities transactions and 
holdings of officers, directors, and principal stockholders. ($14.50 
per year) 


Subscriptions to the above publications must be placed with the 
Superintendent of Documents, Government Printing Office, Washington, 
D.C. 20402 


SUBSCRIPTION ORDER FORM 
ENTER MY SUBSCRIPTION TO 


@ $A § ESSE SPéfforr foreign mailing. No additional postage is required for mailing within the United 
States, its possessions, Canada, Mexico. and all Central and South American Countries except Argentina, Brazil, British Honduras 
French Guiana, Guyana, and Surinam. For shipment to all other foreign countries include additional postage as quoted for each 
periodical or subscription service. 
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